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FORM D OMB APPROVAL
UNITED STATES OMB Number:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30,2008
\ g o 0 rours pr respomt e
hours per response ....... 16.00
FORM D perresp
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
I N
AN
Name of Offering (L] check if this is an amendment and name has changed, and indicate change.) / e \\"‘<
Demand Media, Inc. - Series C Preferred Stock Xy __OC}\
Filing Under (Check box(es) that apply): [] Rule 504 [] Rule 505 X Rule 506 [ Section 4(6) [] ULOE £ eLewel "’d‘//b
Type of Filing: [X] New Filing [] Amendment f Q
e PPN
A. BASIC IDENTIFICATION DATA & Ut i L Zule
1. Enter the information requested about the issuer \'\1, /é
Name of Issuer ([] check if this is an amendment and name has changed, and indicate change.} ‘K’?Q\ &
Demand Media, Inc. Q,\ i 85 é’
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Co c\\/
1454 Third Street Promenade, Santa Monica, CA 90401 (310) 394-6400
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) same same
Brief Description of Business Online media business which owns and operates a number of internet web sites. _
®, PROCESSED
=) < U M -
Type of Business Organization W U4 M
X corporation i O limited partnership, already formed O other (please specify):
[3 business trust [ timited partnership, to be formed ;ZH@&QS@N
Month Year LM\:@‘M\
Actual or Estimated Date of Incorporation or Organization: X Actual [J Estimated LILL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) D] E|

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6). -

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was
mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C. and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix nced not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
1o be. or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

SEC 1972 (5-05) Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a current valid OMB control
number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [J Promoter  [X] Beneficial Owner  [X] Executive Officer X Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Rosenblatt, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [ Promoter  [X) Beneficial Owner (X Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Stahura, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Demand Media. Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [ Promoter ] Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Collatos, Bill

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner  [] Executive Officer X Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Parker, Victor

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [] Promoter [ Beneficial Owner [ Executive Officer B Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Harman, Fred

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [ Promoter ] Beneficial Owner ] Executive Officer X Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Hawkins, John

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [] Promoter  [X Beneficial Owner ] Executive Officer [0 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Colo, Shawn

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following: )
e Each promoter of the issuer, if the issuer has been organized within the past five years;
¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [J Beneficial Owner X Executive Officer O Director  [[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Akhtar, Sarah

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [] Promoter  [X] Beneficial Owner ] Executive Officer  [] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Generation Capital Partners II LP

Business or Residence Address  (Number and Street, City, State, Zip Code)
One Greenwich Office Park, Greenwich, CT 06831

Check Box(es) that Apply: [ Promoter  [X] Beneficial Owner  [] Executive Officer ] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Qak Investment Partners XI, LP

Business or Residence Address (Number and Street, City, State, Zip Code)
525 University Avenue, Suite 1300, Palo Alto, CA 94301

Check Box(es) that Apply: [] Promoter  [X] Beneficial Owner [ Executive Officer ~ [J Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Beaver, Jim

Business or Residence Address (Number and Street, City, State, Zip Code)
2002 156" Street, Suite 300, Bellevue, WA 98007

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [] Executive Officer  [] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Spectrum Equity Associates V, L.P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
333 Middlefield Road, Suite 200, Menlo Park, CA 94025

Check Box(es) that Apply: [] Promoter  [X] Beneficial Owner [ Executive Officer ~ [[] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
3i Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
275 Middlefield Road, Suite 200, Menlo Park, CA 94025

Check Box(es) that Apply: [[] Promoter  [X] Beneficial Owner  [] Executive Officer ~ [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Oak Investment Partners XII, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
525 University Avenue, Suite 1300, Palo Alto, CA 94301

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..............c.ccoiie
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?...........c.oooiiiii

3. Does the offering permit joint ownership of @ SINGIE UMM ........c.ooiiiiiiiiii e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more

than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.

Yes No
O X
N/A

Yes No
X O

Full Name (Last name first, if individual)
Not Applicable

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States)
OAL O Ak Az O AR OcaA Oco dcr ODE Obc OFL OGa
O OIN OiAa ks OKy OLa OME OMD OmMaA Owmi O MmN
OwmT ONE NV CONH anNg CINM ONY CINC OND O oH ok
ORI dsc Osp OTN aTx Ourt avr dva Owa Owy O wi

............... [J Al States

OHi gD
OwMms O mo
[JoRrR Ora
Owy arr .

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States)

............... O Al States

AL [JAK Oaz AR dca Odco dOct ODE dbc OFL dcGa OHl Om
On OiN Oia ks aky OLAa O ME OMD O MA Omi O MN ams O Mo
Oowmr ONE Ny ONH Ny O NM OnNy ONc CND [JoH Oox dJor Odra
ORI dsc [JsD OTN arTx Our avrt O va Owa Owyv O wi Owy OPr
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ o ChECK INAIVIAUAL SEALES) ...........c.cvruiiiereieieriieirer e ettt b s a bbb s 8 Es SRRt [J All States
OAL [JAK Oaz AR dca dco acr O DE Obc OFL aGa O HI O
O N OiA ks Oky LA O ME O MD (RYEN Omi O MN OmMs ™Mo
OmT [ONE OnNv I NH Ny O NM CONY ONC COND OoH ok Oor Ora
ORI dsc Osb OTN aTx dut avr Ova OwaA Owv O wi Owy PR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0” if
answer is “none” or “zero.” If the transaction is an exchange offering, check this box (] and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE ...ttt £ £ S R E R £ R S e R et $0.00 $0.00
EQUILY ..ot ar et st b bbb n e nt e $100,000,000.00 $100,000,000.00
O Common [X] Preferred Convertible
Convertible Securities (INCIUAING WAITANES) ............co.oouivriiicieieeesse et sse s ssssss s s sss s s s snsees $0.00 $0.00
PAMNETSIID INLETESES . ...covvvvvevvecrericressiiss st ses s bssssss b sses b s ssss b s s s tess s ssss s sssnsess s s e es s sesssssa st ensbeebeesb e s be s bsesee $0.00 $0.00
Other (Specify ) DO $0.00 $0.00
TOMAL.....oo ettt er bbb bbb R bbb ses $100,000,000.00 $100,000,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0” if answer is
“none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIHEA INVESIOTS.......cvuririiiririieieieceseceeeaeaese e es et st s st ss s s bas s s sb s £ b4 as 08 s s S eeb s b srs b e bs e bsnnsensens $100,000,000.00
INON-ACCTEAIEA INVESIOTS ..ottt bbbt s s st e s snssnssn s ssn s s s s et rssenessenesen $0.00
Total (for filings under Rule S04 0nly).........cccocmevimeriiiinii et enseene
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 5085, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE SO ..ottt ettt e s s e s s e e e Rt s e b s e e b e b e b as e e b s e b e e sen st a AR Rt s
REBUIALION A ..ottt st e st bt s b4 4 e e s b e bbb b bt s s n s sb st ensnnes
RUIE S04 ..ottt ettt bbbt e et e s s e st et s e et eeenseerees
TORAL ...ttt ettt Rt R e AR SRR RS RS Shb bbb bbb
a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this offering.
Exclude amounts relating solely to organization expenses of the issuer. The information may be given as subject to
future contingencies. 1f the amount of an expenditure is not known, fumnish an estimate and check the box to the left of
the estimate.
TIANSIET ABENL'S FEES ......ovvvvoviveieiisasisise s testsess e seeaseeseeesssssseessssssesssses s ss st st s st s es st R s en et ss s snnsssssssesanns a $0.00
Printing and ENGTAVING COSS ..........ccoviviiriiniiiiiteiets ettt et ese bbb et e s ean s s s ense s eese s et e s et et eesesensesrnnas O $0.00
LEEAI FEES...........eooeeeoee oo ee e e e eas et et ettt et X $191,100.00
ACCOUNEINEG FEES ...t ss st s st s st ssasseasess s s ss s s e e st s s bR et s et s st s s s s sass st sssarsnteesnnes O $0.00
ENZINEEIING FEES ...vvuivvuiirireeieeeeseecesesseeceeeaceesaee e st ss s sss et s e e e ee e ee e seeee e se e seeee s e s e s s eaee s sm s e smee e oee e seeee oo O $0.00
Sales Commiissions (specify finders’ fees SEPArAtlY)..............c.ovvevervemuciimreiiieeeeee ettt ete sttt sae e aeeae e eenaesensesenan d $0.00
Other EXpenses (IAENUTY) et e et r e e e a - %000
TOMAL ...t cue e caeeseese ettt b st a RS SF RS 4R A AR b4 R Sk R S sa ARt b bbbt ee X $191,100.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross

PROCEEAS 10 e ISSUET.™ ...\ttt ettt et et et e s es e s e oo eeeeeeee e e s es e es oo on e $99,808,900.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. [f the amount for any purpose is not known, fumish an estimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response to Part C - Question 4.b above.
Payments to

Officers,
Directors, & Payments to

Affiliates Others
SALANES AN FEES ........eevvvevercieiiee et es st reses e ee e se s ee e s e seensesreeeseeeeseeeene O $0.00 [] $0.00
PUICHASE OF AL ESTALE ........eoeeoeevecieniaeioieeiteeee et ee et eer e ee s s ees s s e enen O $000 O $0.00
Purchase, rental or leasing and installation of machinery and equipment...................c.ccocooveverirecrrernn. O $0.00 O $0.00
Construction or leasing of plant buildings and faCHItES ...............c.oveviveereeee e O $000 [ $0.00
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUANLE 10 8 IMETREI).......cvurviecererererrmsrrsisrensiessinsssesasssssssessese e eeeesseeseseseeseasseeee e esseesesresesseesesesens a $000 O $0.00
Repayment Of INAEDIEANESS ................ovuiieoeeeceieee e se e nee s s s s s ss s son (| $000 O $10,000.000.00
WOTKING CAPIAL ...ttt ettt e e st e e see e enees O $000 [ $89,808 900.00
Other (specify):

O $000 O $0.00

COMUMN TOAIS ...ttt et ee e ee e s e et e s e st e s s s e e e esesessesseosessnes O $0.00 X $99.808,900.00
Total Payments Listed (column totals added) ................ooovoreeeeoeoeeeeeeese oo X $99,808,900.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any

non-accredited investor pursuant to paragraph (b)(2) of Rule 502. /\
A |
Issuer (Print or Type) Sigéatur L\/ Date [
Demand Media, Inc. (O( "i 0(0
Name of Signer (Print or Type) Title of ngner (Print or Type)
Shawn Cole Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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